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llth December, 1981 


Dear Frederick, 


I must apologise that I have been so long in getting 
on to paper our view on the interpretation of clause 18 
of the 22nd April agreement. I now enclose a note of our 
views. 

This note sets out our interpretation of the clause 
as; we would argue it and we think that if litigation were 
to be embarked upon and the matter were to be ultimately 
judged it is likely to be decided on the lines argued 
in the note. 


I think Rembrandt are in difficulties; in arguing; 
for any better position than the one we argue in the 
note. Philip Morris would anyway argue that the whole 
concept of the management role was so vaguely expressed 
as to be unenforceable in any event. In so doing we 
would argue that had Rembrandt attached such fundamental 
importance to its management rights it would have made 
sure that these were set out more extensively in the 
agreements. After all, the agreements deal with other 
matters in a fair amount of detail, such as clause 17, 
the warranties, the mechanics of first refusal and level 
pegging (which were expanded in the supplemental agreement) 
andi the partnership document which deals with' proprietorial 
rights. If Rembrandt were so concerned, they had' the 
opportunity of asking for any lack of clarity to be put 
right when the supplemental agreement was enteredi into 
but nothing was said. 
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If the clause were litigated oral evidence would 
have to be given by Dr. Rupert and by Hamish Maxwell 
and a good deal might depend upon the impression given 
by witnesses. However, our collective view is that the: 
arguments set out in the note should prevail unless 
the court considers that by their conduct since 
April 1981 the parties have impliedly altered the 
arrangements or waived rights. This must be a danger 
and I have mentioned it before. 

I have not sent copies of this to anyone as 
I think you should see it first. 

Yours sincerely, 




Mr. F. Dulles, 
Philip Morris Inc.., 
100 Park Avenue, 

New York, 

N.Y. 10017, 

U.S.A. 

Enc. 
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